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SUBORDINATION, NON-DISTURBANCE,
ATTORNMENT AND ESTOPPEL AGREEMENT

THIS AGREEMENT is entered into as of February 18, 2022, by and between THE STOP, LLC, an
Indiana limited liability company ("Lessee"), and TRANSPORTATION BANK INC. DBA TAB BANK
("Bank").

RECITALS

A.  Lessee understands and acknowledges that Fidelity Properties 4 LLC, a Utah limited liability
company ("Borrower"), is in the process of obtaining a mortgage loan from Bank to be secured by a deed
of trust (the "Deed of Trust") covering that certain real property situated in Davis County, Utah, and
described on Exhibit A attached hereto and incorporated herein by this reference (the "Property").

B.  Lessee has leased or will lease the Property pursuant to a Freestanding Absolute NNN Lease,
dated on or about October 14, 2021 (the "Lease"), which Lease (or a memorandum thereof) has not been
recorded. It will be a condition of any agreement of Bank to extend credit to Borrower secured by the
Property that the security of the Deed of Trust be and at all times remain a lien or charge on the Property
prior and superior to the rights of Lessee under the Lease.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. SUBORDINATION.

(a) Subordination of Lease. The Deed of Trust and any and all extensions, renewals,
modifications or replacements thereof shall be and at all times remain a lien or charge on the Property
prior and superior to the Lease and any other rights of Lessee in the Property. Lessee intentionally and
unconditionally waives, relinquishes and subordinates the priority and superiority of the Lease and
Lessee's right and interest to the Property thereunder to the lien or charge of the Deed of Trust, and any
and all extensions, renewals, modifications or replacements thereof.

(b) Reliance. Lessee acknowledges that Bank, in extending or continuing to extend credit to
Borrower secured by the Property, is doing so in material reliance on this Agreement.

(¢) Acknowledgments of Lessee. Lessee acknowledges that it has such information with respect
any credit extended by Bank to Borrower, and all loan documents executed in connection therewith, as
Lessee deems necessary in order to grant this subordination. Lessee further agrees that Bank is under no
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obligation or quw to, nor has Bank represented that it has or will, see to the application of the proceeds of
any such credit by any person or entity, and any application or use of any such proceeds for purposes
other than those for which they were intended shall not defeat this subordination.

(d)  Entire Subordination Agreement. This Agreement constitutes the whole and only agreement
between the parties hereto with regard to the subordination of the Lease to the lien or charge of the Deed
of Trust; there are no agreements (written or oral) outside or separate from this Agreement with respect to
the subject matter hereof; and all prior negotiations with respect thereto, if any, are merged into this
Agreement. This Agreement shall supersede and cancel, but only insofar as would affect the priority
between the Deed of Trust and the Lease, any prior agreements as to such subordination, including
without limitation those provisions, if any, contained in the Lease which provide for the subordination
thereof to the lien of a deed of trust or mortgage affecting all or any portion of the Property.

2. LEASE. Lessee hereby covenants and agrees that, so long as the Deed of Trust remains in
force and effect:

(a) No Modification. Termination or Cancellation. Lessee shall not consent to any material

modification (including without limitation any change in rent or term provisions), termination or
cancellation of the Lease without Bank's prior written consent.

(b)  Notice of Default. Lessee shall notify Bank in writing concurrently with any written notice
given to Borrower that seeks or asserts a termination of the Lease as a result of any breach of or default
by Borrower under the Lease.

(¢) No Advance Rents. Lessee shall not make any payments or prepayments of rent more than
one (1) month in advance of the time when the same become due under the Lease,

(d) Assignment of Rents. Lessee acknowledges that the Lease has been assigned to Bank.
Upon receipt by Lessee of written notice from Bank directing Lessee to make payment thereof to Bank,
Lessee shall comply with such direction to pay and shall not be required to determine whether Borrower
is in default under any obligations to Bank.

3. ATTORNMENT. If Bank or any other transferee acquires Borrower's right, title and interest
in and to the Property pursuant to a judicial or non-judicial foreclosure of the Deed of Trust or a deed in
lieu thereof or in any other manner whereby Bank or such transferee succeeds to the interest of Borrower
under the Lease, Lessee agrees as follows for the benefit of Bank or such transferee:

(a) Payment of Rent. Lessee shall pay to Bank or such transferee all rental payments required to
be made by Lessee pursuant to the terms of the Lease for the remaining term thereof.

(b) Continuation of ance. Lessee shall be bound to Bank or other transferee in
accordance with all of the terms of the Lease for the remaining term thereof, and Lessee hereby attorns to
Bank or such transferee as its landlord, such attornment to be effective and self-operative without the
execution of any further instrument immediately upon Bank or such transferee succeeding to Borrower's
interest in the Lease and giving written notice thereof to Lessee.

{¢) No Offset. Neither Bank nor such transferee shall be liable for the return of any sums which
Lessee may have paid to Borrower as the prior lessor under the Lease as security deposits, advance rentals
or otherwise, except to the extent that such sums are actually delivered by Borrower to Bank or such
transferee.
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(d)  Subsequent Transfer. If Bank or such transferee, by succeeding to Borrower's interest under
the Lease, becomes obligated to perform the covenants of a lessor thereunder, then, upon any further
transfer by Bank or such transferee of its interest as a lessor under the Lease, all of such obligations shall
terminate as to Bank or other transferee.

4, NON-DISTURBANCE. In the event of a foreclosure of the Deed of Trust, or a transfer of
the Property in lieu thereof or in any other manner whereby Bank or such transferee succeeds to the
interest of Borrower under the Lease, so long as there shall then exist no breach, default or event of
default by Lessee under the Lease, (a) the leasehold interest of Lessee shall not be extinguished or
terminated by reason of such foreclosure, (b)the Lease shall continue in full force and effect, and
(¢) Bank and its successors-in-interest shall recognize and accept Lessee as the tenant under the Lease,
subject to the terms and conditions of the Lease as modified by this Agreement.

5.  ESTOPPEL. Lessee acknowledges and represents that:

(a) Lease Effective. The Lease has been duly executed and delivered by Lessee and, subject to
the terms and conditions thereof, the Lease is in full force and effect, the obligations of Lessee thereunder
are valid and binding, and there have been no amendments, modifications or additions to the Lease
(written or oral), other than those included in the Lease definition set forth above. The Lease constitutes
the entire agreement between Borrower and Lessee with respect to the Property, and Lessee claims no
rights to the Property other than as set forth in the Lease.

(b)  No Default. As of the date hereof and to the best of Lessee's knowledge, (i) there exists no
breach of or default under the Lease, nor any condition, act or event which with the giving of notice or the
passage of time, or both, would constitute such a breach or default, and (ii) there are no existing claims,

defenses or offsets against rental due or to become due under the terms of the Lease.

(c) No Prepaid Rent. No deposits or prepayments of rent have been made in connection with
the Lease, except for a standard security deposit.

6. MISCELLANEOUS.

(a) Remedies Cumulative. All remedies provided herein are cumulative, not exclusive, and
shall be in addition to any and all other rights and remedies provided by law and by other agreements
between Bank and Borrower or any other person or entity.

{(b) Costs, Expenses and Attornevs' Fees. If any party hereto institutes any judicial or
administrative action or proceeding to enforce any rights or obligations under this Agreement, or seeking

damages or any other judicial or administrative remedy, the prevailing party shall be entitled to recover
from the other party all costs and expenses, including reasonable attorneys' fees (to include outside
counsel fees and all allocated costs of the prevailing party's in-house counsel), whether incurred at the
trial or appellate level, in an arbitration proceeding or otherwise, and including any of the foregoing
incurred in connection with any bankruptcy proceeding (including without limitation, any adversary
proceeding, contested matter or motion brought by Bank or any other person) relating to Borrower,
Lessee or any other person or entity.

(c) Notices. All notices, requests and demands which any party is required or may desire to
give to any other party under any provision of this Agreement must be in writing delivered to each party
at the address set forth below its signature, or to such other address as any party may designate by written
notice to all other parties. Each such notice, request and demand shall be deemed given or made as
follows: (i) if sent by hand delivery, upon delivery; (ii) if sent by mail, upon the earlier of the date of
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receipt or three (3) days after deposit in the U.S. mail, first class and postage prepaid; and (iii) if sent by
telecopy, upon receipt.

(d)  Further Assurances. At the request of any party hereto, each other party shall execute,
acknowledge and deliver such other documents and/or instruments as may be reasonably required by the
requesting party in order to carry out the purpose of this Agreement, provided that no such document or
instrument shall modify the rights and obligations of the parties set forth herein.

(e)  Successors, Assigns; Governing Law. This Agreement shall be binding upon and inure to
the benefit of the heirs, executors, legal representatives, successors, assigns and other transferees of the
parties hereto, and shall be governed by and construed in accordance with the laws of the State of Utah.

(f)  Conflicts. In the event of any inconsistency between the terms of this Agreement and the
Lease, the terms of this Agreement shall control.

shall be deemed an original, but all of which together shall constitute and be construed as one and the
same instrument.

(g) Counterparts. This Agreement may be executed in two or more counterparts, each of which

[Signatures on next page]
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N WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
written above.

LESSEE:

THE STOP, LL

hame Corbin Part r|

Title: Ow n}%mg

‘Name Mike C umn}mg,:-.
Title: Owner \

Address: 125 W Burton Ave
Salt Lake City, UT 84115
Attn: Corbin Partridge

BANMNK:
TRANSPORTATION ALLIANCE BANK INC. DBA TAB BNAK
By:

MName:
Its:

Address: 4185 Harrison Blvd.
Ogden, Utah 84403
Attn: Randy McDougal

**Signature Page — Subordination, Non-Disturbance, Attornment and Estoppel Agreement**
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
written above.

LESSEE:

THE STOP, LLC

B\

Name: Corbin idge
Title: Owner/™anager
Nafme: Mike Cummi
Title: Owner ’

Address: 125 W Burton Ave
Salt Lake City, UT 84115
Attn: Corbin Partridge

TRANSPQRTAT IANCE BANK INC. DBA TAB BNAK

Address: 4185 Harrison Blvd.
Ogden, Utah 84403
Attn: Randy McDougal

**Signature Page — Subordination, Non-Disturbance, Attornment and Estoppel Agreement**
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ACKNOWLEDGMEMNTS

STATEOF =™
) 85,
COUNTY OF 2= ~

March
The foregoing instrument was acknowledged before me this ||_' day of Febraary, 2022, by Corbin
Partridge, as Owner/Manager of The Stop, LLC, an Indiana limited liability company, who executed the
within instrument on behalf of said company therein named, and acknowledged to me that said company

executed the same. _%) ('ﬁ

I'Et.r:trg,r Public
Kimberly 5mﬁ|il_11iﬁ$l,la g
My commission expires: mar%mgh:f‘[ndim:
. Commission Number 3 2003
Residing at: \r~Dessyws Co. | My Commission Expires Apr. 19,2023 |
STATE }
1 ss
COUNTY OF )
The foregoing instrument was acknowledged before me this _ day of February, 2022, by Mike

Cummings, as Owner of The Stop, LLC, an Iy
instrument on behalf of said company therein n
executed the same.

limited liability company, who executed the within
d, and acknowledged to me that said company

My commission expires:

Residing at:

**Signature Page — Subordination, Non-Disturbance, Attornment and Estoppel Agreement*#*
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ACKNOWLEDGMENTS
STATE OF )
) ss.
COUNTY OF )
The foregoing instrument w. knowledged before me this day of February, 2022, by Corbin

Partridge, as Owner/Manager of ’
within instrument on behalf of said co y therein named, and acknowledged to me that said company
executed the same.

Mo blic
My commission expires: .
Residing at: -
STATE OF {{1ah )
' . ) ss. -
COUNTY OF. > )

ma.rg.h
The foregoing instrument was acknowledged before me this 7  day of February, 2022, by Mike
Cummings, as Owner of The Stop, LLC, an Indiana limited liability company, who executed the within
instrument on behalf of said company therein named, and acknowledged to me that said company
executed the same.

My commission expires: £ &."}/ /o /:a.r:-. 22

Residing at: gif’f Ll = g(j ﬂ‘é ; éjf‘g 4

BECKY A STAHL
NOTARY PUBLIC * STATE OF UTAH
COMMISSION NO. 707759
COMM. EXP. 08/14/2023

**Signature Page — Subordination, Non-Disturbance, Attornment and Estoppel Agreement**
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STATE OF UTAH )
) ss.

COUNTY OF Sl lak€ )

B Ape|
e foregoing ~instrument was acknowledged before me this day of Hebruary, 2022, by
Eqﬂ{._ JAlL ,M W . as 5!./? of Transportation Alliance Bank Inc. dba TAB Bank who

executed the within instrument on behalf of said company therein named, and acknowledged to me that

said company executed the same.
S

Notary Public

M}’Gﬂmmlﬂﬂlﬂncxplms ?/;}_/EDEZ [ e e e —
Residingat: ___SLC , UT ™

7N  AARON C. HANSEN
a @&l )8 comm. #701074 |
; &/ My Commission Expires i

"W' July 7, 2022

L—u—u_h_—_-d

**Signature Page — Subordination, Non-Disturbance, Attomment and Estoppel Agreement**
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EXHIBIT A
TO
SUBORDINATION, NON-DISTURBANCE,
ATTORNMENT AND ESTOPPEL AGREEMENT

Legal Description of Property:

The real property referred to herein below is situated in Davis County, State of Utah, and is described as
follows:

Tax Parcel No. 01-484-0006
LOT 6, EAGLEWOOD VILLAGE SUBDIVISION (2ND AMENDMENT), AMENDING AND RE-

SUBDIVIDING LOT 1 EAGLEWOOD VILLAGE SUBDIVISION (AMENDED), ACCORDING TO

THE OFFICIAL PLAT THEREOF ON FILE AND OF RECORD IN THE DAVIS COUNTY
RECORDER'S OFFICE.

1593842.03



